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1. Introduction

The aims of this document is to identify, between the available instruments, the proper legal entity to allow the Partners to manage the DIAS System services on the market.

The aspects pertaining to the ownership of the DIAS System and its conferment to the new entity are analyzed.
Other important points to go deep into are : a draft design of the involvement of either the DIAS Consortium Partners and the new eventual Partners in the legal entity that will manage the DIAS Services and a draft design of the organizational and operational model of the new entity.
A proposal of Statutes is also produced.

Before entering into the discussion of the above points, it is interesting to give a look about the worldwide organizations that are already supplying services similar to those that DIAS is going to propose on the market.

A detailed analysis of such organizations has been done in the Deliverable “State of the Art Report” produced in the WP2 of DIAS Project. 
In the present short look we would like to spend few word about the most important of them:
a) WDC, World Data Centre, http://www.ngdc.noaa.gov/wdc/  

Worldwide Organization
Created to archive and distribute data collected from the observational programs of the

1957-1958 International Geophysical Year. 

52 Centers in 12 countries world wide.

Its holdings include a wide range of solar, geophysical, environmental and human dimensions data. 

In general, WDCs do not provide operational services such as short-term forecasting or real-time reporting of geophysical or environmental conditions (e.g., of geomagnetic disturbances). 

WDCs are funded and maintained by their host countries on behalf of the international science community. They accept data from national and international scientific or monitoring programs as resources permit. All data held in WDCs are available for no more than the cost of copying and sending the requested information. 

b) IPS, Ionospheric Prediction Services,   http://www.ips.gov.au  
Australian Organization
IPS acts as the Australian Space Weather Agency, providing the Australian national radio propagation and space weather services. Systems and technologies affected by space weather, and supported by IPS, includes:

HF radio systems, such as communications and surveillance systems; 

· Geophysical exploration, power systems protection and the cathodic protection of long-distance pipelines; 

· Satellite and spacecraft operations 

Support is also provided for international and domestic research into the space environment. IPS operates an extensive network of monitoring stations and observatories within the Australasian region and in Antarctica to gather information on the space environment in support of our customers' operations. IPS also exchanges this information with similar organisations world wide.

c) SEC, Space Environment Center
http://www.sec.noaa.gov/  

US Organization

The Space Environment Centre (SEC) provides real-time monitoring and forecasting of solar and geophysical events, conducts research in solar-terrestrial physics, and develops techniques for forecasting solar and geophysical disturbances. SEC's Space Weather Operations Centre is jointly operated by NOAA and the U.S. Air Force and is the national and world warning centre for disturbances that can affect people and equipment working in the space environment. 

As it can be easily noticed all the three Organizations are government supported, it means that it is recognised that they are a public service for data, services and information that they are supplying free of charge to the public interested in ( and it means that there is a public interested in such  data, services and information ). Besides they can supply, under payment, special kind of services to special customers ready to pay for them.
As far as we know, at the moment, there are no European Public Organizations ready to recognise the ”public service” of the free of charge data, services and information supplied by DIAS and the only possible way for DIAS to survive is to sell its own services on the market. Of course that puts DIAS, in comparison with the above mentioned organizations, in a weak economic situation, because most of its expected revenues must cover the functioning costs decreasing the availability of resources for development of new features.

Those kinds of considerations will be analyzed in the Business Plan Report to be prepared under WP5.

2. Available legal instruments
Before entering into the discussion of the legal instrument available to manage the future DIAS services business, we have to clarify the commercial ways that can allow to handle the future DIAS activities.
We have two ways :

· Through a Third Party
· Founding a Legal Entity

2.1 Third Party
It means finding an already existing organization, interested and able to manage and run both commercially and technically the DIAS System.

To define and sign with such organization a commercial agreement for :

· DIAS system supply

· real time data supply

· eventual required improvement

· etc.

 It means that the Consortium Partners must sell the DIAS System to the Third Party and it will be very difficult to define a “commercial” value for such a System, in this case we should be very careful to find an European Third Party, because it should be really a knowledge damage to deliver outside Europe such a technological  and full of knowledge System.
An other possibility is that the Partners could “rent” the DIAS System to the Third Party, but there may arise problems related to the maintenance and eventual future improvements of the System’s services.
2.2 Legal Entity
The reason to form a legal entity lies primarily in the creation of a legal frame which enables the Partners to focus efficiently on the business. The foundation of a legal entity cannot only be considered by commercial companies, but also by research projects as for example the European Research Projects.

One of the main aims of the European framework programmes is the economical utilization of the achieved knowledge.

The Partners, especially universities, research centres and SMEs will often be overstrained with the self-dependent exploitation of their knowledge, or a single exploitation might not be possible for either reason :

· the property in knowledge lies in the end of several partners,

· the exploitation of the own results is economically useless without the fusion with knowledge of other partners.

Additionally, involved partners fall under different legal forms of private or public sector and different national laws. Especially, universities and scientific research centres are often organized in legal forms which are not capable to act as economic players.

For the above reasons the choice of the right legal form plays an important role for the success of the joint association.

Basically, to form a legal entity, the choice is between the following possibilities :
· National company

· European stock company
· EEIG (European Economic Interest Grouping)

2.2.1 National Company
The most important legal form for the formation of companies with a limited liability ( Ltd. In UK, L.S. in Spain, Gmbh in Germany, S.r.l. in Italy, and so on ). They are typical forms of organization for profit-oriented associations with a strong and long-distance structure of members. The capital share is not freely transferable and may not be used to deal at stock markets. This legal form shows a strong personal bond of the partners and a fixed structure of members. Limited companies demand a minimum capital ( Gmbh : € 25.000, S.L. : € 3.000, Ltd. : € 400, S.r.l. : € 5.000 ). 
The advantage of this legal form is the principle of the legal limitation of liability in relation to third parties. The liability is limited to the assets of the company. A regression of one of the partners assets can only be done exceptionally.

2.2.2 European stock Company (SE)
The European public company limited by shares ( SE : Societas Europeae ) is a new legal form for companies which work or shall work in different Member States of the European Union.
The related European regulation entered in force in October 2004. It only partly regulates the formation and organization of an SE. The rest of regulations are under the national laws of the state in which the company is located. Therefore there will be not unitary SE within the European Union, but from Member State to Member State various SE will arise.

The minimum capital of the SE is € 120.000.

The SE has to be registered in the trade register of the member state where its head offices is located.

2.2.3 EEIG (European Economic Interest Grouping)

The EEIG is up to now the only company type which is not based on national but European law. The legal bases are the Council Regulation (EEC) N°2137/85 on the European Economic Interest Grouping (EEIG) and the national implementing statutes to the EEIG-regulation.
Purpose of the EEIG is to provide an EU wide and unitary organisational frame for the co-operation of private companies, research centres, universities and institutions from the public sector. Due to unitary law the legal frame remains the same, independent from the formation place.

A further advantage, apart from the unitary organisational frame, is that the partners, despite their cooperation, keep and maintain their economical and legal autonomy and the EEIG gains legal capacity at the same time. 
Based on the above consideration, we would like to analyse more deeply the EEIG that seems to be the more suitable instrument to manage the future DIAS services.
2.2.3.1 Members of a Grouping (EEIG)
A grouping must be formed by, at least, two members coming from two different European states, companies or legal bodies having a central administration in a member state, or natural person. There is no limit to the amount of members, except in Greece and Ireland where the maximum number of members is limited to 20. The main condition for an EEIG is that the activity must be within the EU.

Members of a grouping can be companies, stock companies, freelancers, public law corporate bodies ( as universities, research centres, towns, chamber of commerce ……)
The opportunity of a mixed composition offers a useful and innovative instrument and can have a very positive impact on the activities of the grouping.

2.2.3.2 How to found an EEIG

The EC regulations require for a written contract ( see a draft in Chapter 6 ). This contract for setting up a grouping shall include at least :

·  The name of the grouping preceded or followed either by the initials EEIG or the words European Economic Interest Grouping,

· The official address of the grouping,

· The object of the grouping,

· Information about each member (name, company name, legal form, permanent address, number and place of registration if any )
· Duration of the grouping, except where it is indefinite.

The signature of the person founding an EEIG have to be authenticated, before registration, by a notary. The names of the members, the company name of the grouping, official address, foundation contract and the names of the executives have to be declared in the commercial register.
The groupings founded in each European country, after publication on the national level, are published in the official Journal of the European Communities.

The object for which the grouping is formed represents an important element of the funding agreement. The object has to be declared with the register as a guarantee of publicity.

The purpose of the grouping shall be to facilitate or to develop the cooperation among the members; its activities constitute an ancillary nature to the activities run by the members and can not replace the members own activities. However, in practice it complies fully if the cooperation of the members is mentioned and according to art.3 of the EC regulation the purpose of the grouping shall be to improve and increase the results of the members’ activities.
2.2.3.3 What a grouping may not

A grouping may not :

· Be a member of an other EEIG,

· Employ more than 500 persons,

· Directly or indirectly hold share in a member enterprise

· Exercise a power of management or of control over its members’ own activities

· Issue loans to members
The following limitation do not represent a problem in the business life.
2.2.3.4 Legal status and registered capital
The grouping is endowed with legal status, the recognition of a legal status facilitates the attainment of the grouping’s object.
A Grouping has the capacity, in its own name, to have obligations and rights of any kind,

and can conclude a contract or accomplish any legal act, it can sue and be sued.

An EEIG can be formed with or without assets, cash or material contribution, or know how investment, Most of the grouping, at the moment of the founding, do not have any capital,

The members, all together, can decide freely to contribute or not to.
2.2.3.5 Liability
The members of a grouping shall have unlimited joint liability for its debts : at first the EEIG will be responsible, if this is not possible it is a matter for the members. EEIG usually exercise ancillary activities and the main business activities are still run and controlled by the members, for example in the case of a DIAS partner as a research centre, has as main activity the wide range research in the ionospheric area working in many different projects and programmes related to the scientific world, while DIAS runs just some services for Ionospheric real time and predictions.
However no single case of liability “harakiri” has been reported in the European Union since 1989.

2.2.3.6 Taxation

An EEIG pays :
· Value Added Tax (VAT), as every other company,

· Employment taxes for their employees, if any,

However a grouping does not pay any company taxes, such as corporation tax.
EEIG are taxed according to national laws, with the exception of company tax exemption, which is of course of extreme importance. The purpose of the grouping is not to make profits for itself : profits resulting from the activities of a grouping shall be taxable only with its members.

Profits shall be reinvested or divided up to among the members; profits, however, can be turned in reserves as well.
2.2.3.7 Some reasons to prefer an EEIG

· It is a legal framework which aims to develop and facilitate the collaboration between entrepreneurs,

· It is a very flexible and unbureaucratic legal instrument,

· A grouping can be founded with or without any assets, investment or know-how transfer,

· A grouping can be established by subjects with a different legal status,

· The members maintain the activities they ran before and besides obtain new business opportunities,

· Profits and losses resulting from its activities are taxable only in the hands of the members,

· A grouping pays neither company taxes nor taxes or earnings,

· A grouping can run its own business and can have a trade mark,
· The official address of a grouping can be easily tranferred within the Community,

· Due to EU regulation N° 2137/85 entrepreneurs do not feel discriminated because of the use of a foreign language,

· A grouping can be very useful for a consortium which applies for EU programmes,

· It helps and facilitates the grouping partners in the globalization process.

2.2.3.8. Something to remember

Entrepreneurs who would like to launch an EEIG should, however, ask for consulting, the same should be for a private company.

The cost for the consulting on EEIG and its taxation, for legal advice, the foundation agreement, registration by a notary and the commercial register are usually lower than the cost for the foundation of a private limited company.

3. Ownership of the DIAS System
At the end of the project :

- DIAS System is owned by  the Partners of the Project

- European Community is no more involved in the DIAS, they only are interested that the project let start a business activity involving the partners interested in.
The partners interested to the future business activity will confer to the grouping their ownership of DIAS, as asset. It means that the value of the System the partners are going to confer to the EEIG will become the capital of the new EEIG, it must be carefully decided which value to give to this asset. A first proposal could be a value like the total amount of the Partners contribution to the project € 1.740.000,00.
The partners who are no more interested  in the future business activity will sign a document in which they state their intention to waive any past, present and future rights, see a draft example in Annex 1. ( this document, if any, must be prepared by a lawyer ) .
4. Involvement of the Consortium Partners
Any Consortium Partner interested in being involved into the EEIG will became EEIG Members. There are, anyway other potential Member that will be ready and interested to join the EEIG, for example research centres involved in the Ionospheric area able to supply to DIAS the real time data useful for improving the kind and the availability of the typical DIAS services.
The first typology of Members confer to the EEIG the DIAS system as asset, the second ones joining the EEIG have anything to confer. Usually into a company the Members must participate to the capital and a new Member can be considered as any other, only after they have paid for a certain amount of the capital.
Now as we clarified in the previous chapter, an EEIG is something different from a company, but in any case some basic principles should be pointed out.

If the DIAS had no capital there should not  be objections, in principle, to consider the new Members at the same level of the DIAS Partners.
But, as already mentioned, the existing DIAS system will be conferred by the DIAS Partners interested to enter in the EEIG, it is difficult to accept that new Members could have the same rights and ownership of the first ones.

A solution could be that the new members, if they want to have the same rights of the founding Members, accept to pay to the EEIG (not to the other Members) an una tantum fee to be defined. This ipothesys, in our opinion, arises two problems : the definition of the amount of the fee, and the availability of new Members to pay it.
Based on the above considerations we can design the following Members’ structure :

FOUNDING MEMBERS

The DIAS Partners who decide to enter in the Grouping and/or new Members ready to pay the entry fee.

ASSOCIATED MEMBER

Any other Member should join the grouping without paying any enter fee. The associated members do not have the right to vote and do not have any obligation of liability.
The admission of Members procedure will be described in the EEIG statute and should follow the following points :
· the application for admission shall be made in writing

· the Board of Directors shall approve unanimously to recommend to the General Assembly the new applicant,

· the General Assembly shall approve with the simple majority of its votes the new Member.

5. Draft of the organisational and operational model
Looking to the panorama of the existing EEIG, the most suitable organization for DIAS EEIG could be based on the following Organs :
ORGANS of the GROUPING

· THE GENERAL ASSEMBLY
· THE BOARD OF DIRECTORS

· THE EXECUTIVE BUREAU
The following paragraphs will be part of the EEIG Statute Draft described in the Chapter 6 of this document.

5.1 The General Assembly
The Full Members of a grouping, acting collegially, as an organ, may make any decision in order to realise the object of the grouping. The members may be consulted either at the General Assembly or by means of a written consultation.

A General Assembly is called either by registered letter or by a fax sent by the President of the General Assembly to each member of the grouping at least fifteen (15) calendar days before the date of the General Meeting. The Notice of Meeting, drawn up in English, must specify the order of Business.

The General Assembly lawfully deliberates in respect of only the items appearing on the Order of Business except where all members are present and agree to deliberate on items which do not appear on the Order of Business.
The General Assembly is summoned on the initiative of the Board of Directors. However members acting individually have the right, if they constitute one quarter of the members, to require the Boards of Directors to call a General Assembly, specifying the items they wish to be included in the Order of business.

In such case, the President of the Board of Directors shall within eight days of receipt of the request sent to him by the aforementioned members, call a meeting of the Board of Directors with this Order of Business.
A General Assembly shall in any event be held, each year, at the place agreed and specified in the Notice of Meeting, within six months of the end of each accounting period, in order to approve the annual accounts and to declare by a special vote, the discharge of the members of the Board of Directors.

5.1.1 Powers of General Assembly

The General Assembly may make any decision in respect of the realization of the object of the grouping.

The General Assembly appoints and dismisses the Members of the Board of Directors and approves the annual accounts.
The General Assembly determines the general policy of the grouping and may give any instructions to the Board of Directors in this regards.

The General Assembly also has sole power to adopt, at unanimity, an internal regulation on the presentation of a project by the Board of Directors.

The General Assembly also has sole power to modify the grouping statute.

The general Assembly has the power to ratify the admission of new members.

5.1.2 Procedure at the General Assembly

The General Assembly meets at the registered office or at any place specified in the Notice of Meeting.

The general Assembly is chaired by the Chairman of the Board of Directors or in his absence, by one of the members of the Executive Bureau or by a Member of the Board authorized to do so by the Board of Directors, or by the oldest participant present.

Any member may be represented by a proxy who can be another member. The power of proxy must be sent to this other member by registered letter or by fax.
5.1.3 Voting

Each  Full Member has one vote.

The General Assembly lawfully deliberates if one half of its members are present or are represented or have taken part by written consultation and decisions are taken on a simple majority of votes except in cases provided for in the Internal Order regulation for which unanimity is required.

The deliberations of the General Assembly are recorded in the minutes, signed by the Chairman of the Board of Directors and by one or two members.

5.2 The Board of Directors

The Grouping is managed by a Board of Directors composed of the Chairman, the General Secretary and the elected members of the board. Such members may only be natural person.

The members of the Board of Directors must come from different countries of the European Union without more than one third of the board originating from the same country.
The members of the Board of Directors shall be called board members. The board members act as managers. They are appointed and dismissed by the General Meeting which determines their number and possible remuneration and fixes the length of their term of office which may not be less than one year.
The Board of Directors elects within itself an Executive Bureau, number to be decided, including a Chairman and a General Secretary. The Executive Bureau manages the day by day activities under the framework defined by the Board of Directors.

5.2.1 Powers and Functions of the Board of Directors

The Board of Directors is responsible for implementing the general policy of the grouping in the framework defined by the General Assembly. It also disposes of those powers which are not reserved by to the General Assembly.

In particular, the Board of Directors :

· Determines the programme of actions and activities as well as the projected budget,

· May set up committees or working groups, chaired by any member of the Board of Directors responsible for preparing or executing its decision,

· May summon an extraordinary General Meeting or organize a written consultation of members,
· Ensures the respect by the grouping of its fiscal, accounting and advertising obligations,

· Shall each year draw up the annual accounts of the grouping.

5.2.2.Meeting and Deliberations
The Board of Directors shall meet when called by the Chairman as often as the interest of the grouping require it. It shall also meet if one quarter of the members so demand.

Notice of meetings may be sent by registered mail, by fax or by e-mail. The notice must be sent to the members of the Board at least fifteen calendar days before the intended date of the meeting and must clearly specify the Order of Business. In case of urgency, which shall be duly justified in the notice, the abovementioned notice period may be reduced.
The Board of Directors shall meet and deliberate lawfully only if at least half of its members are present or represented. Decisions are taken on a simple majority vote.

Any member of the Board who is unable to attend may be represented by any other member of the Board. This power of proxy may only be conferred by registered letter or by fax. A member of the Board may not represent more than one member of the Board unable to attend.
The Board of Directors lawfully deliberates on any item mentioned in the Order of Business and, where all its members are present and vote unanimously, on any other matter falling within its competence.

The decision of the Board of Directors are recorded in the minutes signed by two members of the Board of Directors.

5.2.3
The Chairman
The Chairman of the Board of Directors summons the Board of Directors, determines the Order of Business of its meetings and presides over the Board of Directors.

In execution of the decisions of the Board of Directors or on the request of one quarter of the members, the Chairman may also summon a General Meeting and fix the Order of Business for such General Meeting or organize a written consultation of members.

He presides over the General Assembly and reports at the General Assembly on the activities of the grouping.

In the event that the Chairman is unable to carry out his functions, they shall be carried out by a member of the Executive Bureau.
5.2.4 Representation
As regards third parties, the grouping shall be lawfully represented only by the joint signature of two members of the Executive Bureau. 

The President of the Board of Directors is entitled to complete any formalities on behalf of the grouping, particularly in relation to its registration and publication of its deeds.

He has the right to delegate this power to a third party.

5.3 Operative activities
The DIAS system has a Server who receives every 15 minutes real time data from research centres distributed on the European territory, elaborates those data and presents on the web a certain kind of data, plots, graphs related to the ionospheric activity.
The users are world wide distributed and they, connecting to the DIAS web site, can accede to a certain amount of services free of charge, a limited number of services are available under payment. As DIAS does not receive, at the moment, any European Government support for its civil service, the only possible revenues that will permit DIAS to continue are the services delivered under payment.

To maintain this service DIAS must :

· Receive real time data from data suppliers ( the five research centre members of the DIAS Consortium are already doing that and it seems that other European Research Centres are interested to supply data),

· Maintain the DIAS server, in order to allow it to operate,

· Manage the administrative activities for subscription of paying users and invoicing,
· Advertise, in order to improve the number of paying users,

· Manage the website to be able to deliver a service covering 24 hours a day, 365 days a year ( for that a mirror server is mandatory )

· Improve, based on the user and market requirements, the offered services.

The above list of activities is only a memento, because they will be deeply analyzed into the Business Plan Report delivered into the WP5.

6 Draft of the statute of the new entity

The following draft of the Statute for the DIAS EEIG is a proposal that must be discussed and agreed by the DIAS partners.
CONTRACT OF FORMATION

Founding Members of the EEIG :
(1)MEMBER
LEGAL FORM

REGISTERED OFFICE

(2)MEMBER

LEGAL FORM

REGISTERED OFFICE

(3)MEMBER

LEGAL FORM

REGISTERED OFFICE

………………………………
(n)MEMBER

LEGAL FORM

REGISTERED OFFICE

A European Economic Interest Grouping (EEIG) (hereinafter referred to as “ the Grouping ”) is hereby constituted, governed by the EEC Council Regulation n°2137/85 of July 1985, by the mandatory provisions of the State in which the Grouping has its registered office, by the present contract and by the Internal Regulation of the Grouping.

TITLE I
Designation – Object – Registered Office – Duration – Financing
Article 1 – Designation

The Grouping is designated “European Digital Upper Atmosphere Server” abbreviated DIAS followed by the acronym “E.E.I.G.” i.e. : DIAS EEIG
All deeds and documents whatsoever issued by the Grouping and destined for third parties must specify the designation of the Grouping, preceded or followed, if they do not appear in the aforesaid designation, by the words “European Economic Interest Grouping” or the acronym “E.E.I.G.”, as well as the address of its registered office and registration number.

Article 2 – Object

The Grouping has been created in order manage, improve and maintain the DIAS server developed under the e-Content programme, Commission of the European Community contract n° EDC 11150 DIAS 28665.

The objective of the Grouping is the development of the Ionospheric knowledge in Europe.

With a view to simplifying and developing the scientific, educational and economic activities, to improving the conditions and increasing the outcomes, the object of the Grouping is 
mainly : to develop, sell and deliver services in the Ionospheric area in Europe and worldwide, to provide information, training, research, data storage and evaluation,
 education, communication for any aspect related to the Ionospheric area.

To this effect, the activities of the Grouping are in particular :

To actively seek for funds in order to realize the object of the Grouping,

To sign every agreement and, more generally, to coordinate and/or manage every project assigned by the European Commission or by any regional, national or international entity, public or private, including donations,

To represent, if required, Member’s interests with regards to European or international Institutions,

To spread and exchange data and scientific and economic experiences,

Within the limits prescribed by the EEC Regulation, the Grouping may do all that is necessary or useful to achieve its object.

Article 3 – Registered Office

The registered office of the Grouping is located at ………………………………………………

The registered office may be transferred to any other address in the same country simply by a decision of the Board of Directors, which shall have the powers to have this decision recognised and published.

The registered office may only be transferred to another country with the unanimous agreement of the General Meeting.

The Grouping may also establish, simply by a decision of the Board of Directors, any other offices in the other Member States of the European Union.

Article 4 – Duration

The Grouping is created for an unlimited duration.

Article 5 – Capital

Version 1
The grouping shall be formed without start up capital, however where appropriate, the full members acting collectively may decide unanimously to endow the grouping with a capital. At that time, they shall specify the amount of the capital and how to pay for it, by money or by conferring as a good the DIAS server at a defined value.
Version 2
The grouping shall be formed with a capital. The capital is constituted from the Members by conferring the DIAS server developed under the European Contract N° EDC 11150 DIAS 28665, the value stated for such confer is ……………… and will be divided by the members in equal value shares.
Article 5 – Financing

The Grouping shall be financed by selling DIAS services to the Market.

The prices and conditions of the DIAS services shall be fixed by the Board of Directors.

If necessary a subscription by the members can be allowed. The amount of such subscription and the date on which it falls due shall be determined within the framework of an annual projected budget proposed by the Board of Directors to the approval, by unanimous vote, of the General Meeting.

The financing of the Grouping shall finally also be assured by any other source authorised by the law and EEC regulation.

TITLE II

Members of the Grouping
Article 6 – Members

Shall be considered as FOUNDING MEMBERS of the Grouping:

· The Dias Partners who signed the DIAS Project’s Consortium Agreement and conferred to the EEIG the ownership of the DIAS server,
· The institutions and/or organizations provided by digital ionospheric station (ionosondes), able to supply historical and real time ionospheric data, who accepted to pay for the entry fee.
Shall be considered as REGULAR or ORDINARY MEMBERS of the Grouping:

· The institutions and/or organizations provided by digital ionospheric station (ionosondes), able to supply historical and real time ionospheric data, who did not accept to pay for the enter fee.
New members may only be admitted if their candidature was proposed unanimously by the Board of Directors and approved by simple majority of the General Meeting in its annual meeting or in any useful Meeting.

New members are automatically deemed to have adhered to the provisions of this contract as well as to all decisions or internal regulations applicable to all the members of the Grouping.

Unless a special decision of the General Meeting voting unanimously, taken at the time of the admission of a new member, provides to the contrary, every new member shall be liable along with the other members for the debts of the Grouping prior to his admission.

Article 7 – Resignation

Any member of the Grouping may resign by giving six (6) months prior written notice, sent by registered mail to the Board of Directors.

Except with just cause, a resignation shall not be accepted within the first three years of the Grouping’s existence or if its effect is to reduce the number of members to less than three.

Article 8 – Exclusion

The exclusion of a member may be decided in the case where a member seriously and respectably fails to fulfil his obligations towards the Grouping or where the member causes or threatens to cause problems in the functioning of the Grouping.

The General Meeting has a sole discretion as to the grounds for exclusion.

The failure to pay, within sixty (60) days, any sum which might be due to the Grouping is considered as constituting a serious failure by a member to fulfil his obligations.

The exclusion of a member may also be pronounced in case of a bankruptcy, scheme of composition, winding-up, judicial turnaround or any other equivalent measure under his national law.

The exclusion is pronounced by the General Meeting on a simple majority vote of the members present or represented. The member whose exclusion is proposed shall have no right to vote.

Article 9 – Common provisions relating to resignation, exclusion or loss of quality as a member
Where a member ceases to be part of the Grouping for whatever reason, the value of the rights to which he is entitled or the obligations incumbent on him shall be determined on the basis of the assets of the Grouping as they exist at the moment when he ceases to be part of the Grouping.

The member shall be entitled only to the reimbursement of his possible contributions other than subscriptions or remuneration for services provided.

Article 10 – Continuation of the Grouping

The Grouping shall automatically continue to exist between the remaining members notwithstanding the resignation or expulsion of a member or the loss by the member of his quality as member.

Article 11 – Joint and Several Liability

The members of the Grouping are indefinitely jointly and severally liable vis-à-vis third parties for the debts of the Grouping of whatever nature.

TITLE III

Functioning

Article 12 – Organs

The Organs of the Grouping are:

The General Meeting

The Board of Directors

The Executive Bureau

Article 13 – General Meeting

The Founding Members of the Grouping, acting collegially, as an organ, may make any decision in order to realise the object of the Grouping. The members may be consulted either at a General Meeting or by means of a written consultation.

A General Meeting is called either by registered letter or  a facsimile transmission sent by the President of the General Meeting to each member of the Grouping at least fifteen (15) calendar days before the date of the General Meeting. The Notice of Meeting, drawn up in English, must specify the order of Business.

The General Meeting lawfully deliberates in respect of only the items appearing on the Order of Business except where all the members are present and agree to deliberate on items which do not appear on the Order of Business.

The General Meeting is summoned on the initiative of the Board of Directors. However members acting individually have the right, if they constitute one-quarter (1/4) of the members, to require the Board of Directors to call a General Meeting, specifying the items they wish to see included in the Order of Business.

In such a case, the President of the Board of Directors shall within eight (8) calendar days of receipt of the request sent to him by the aforementioned members, call a meeting of the Board of Directors with this Order of Business.

A General Meeting shall in any event be held, each year, at a place agreed and specified in the Notice of Meeting, within six (6) months of the end of each accounting period, in order to approve the annual accounts and to declare by a special vote, the discharge of the members of the Board of Directors.

Article 14 – Powers

The General Meeting may make any decisions in respect of the realisation of the object of the Grouping.

The General Meeting appoints and dismisses the members of the Board of Directors and the auditor and approves the annual accounts.

The General Meeting determines the general policy of the Grouping and may give any instructions to the Board of Directors in this regard.

The General Meeting also has sole power to adopt, at unanimity, an internal regulation on the presentation of a project by the Board of Directors.

The General Meeting also has sole power to modify the amount of the annual subscription to be paid by members in accordance with Article 5.

The General Meeting voting at majority ratifies the admission of new members.

Article 15 – Procedure at the General Meeting

The General Meeting meets at the registered office or at any place specified in the Notice of Meeting.

The General Meeting is presided over by the Chairman of the Board of Directors or in his absence, by one of the members of the Executive Bureau or by a member of the Board authorised to do so by the Board of Directors. In absence of agreement, the General Meeting shall be presided over by the oldest participant present.

Any member may be represented at the General Meeting by a proxy who must necessarily be another member. The power of proxy must be sent to this other member by registered mail or by fax.

Article16 – Voting

Each member has one (1) vote.

Save express provision to the contrary in this contract, the General Meeting lawfully deliberates if half of its members are present or are represented or have taken part in the written consultation and decisions are taken on a simple majority of votes except of cases provided for in the Internal Order Regulation for which unanimity is requested.

The deliberations of the General Assembly are recorded in the minutes, signed by the Chairman of the Board of Directors and by two members.

Article 17 – The Board of Directors

The Grouping is managed by a Board of Directors composed of the Chairman, the General-Secretary and the elected members of the board. Such members may only be natural persons.

The members of the Board of Directors must come from different countries of the European Union without more than one-third of the board originating from the same country.

The members of the Board of Directors shall be called board members. The board members act as managers. They are appointed and dismissed by the General Meeting which determines their number and possible remuneration and fixes the length of their term of office which may not be less than one (1) year.

The Board of Directors elects within itself an Executive Bureau comprising at least six persons including a Chairman and a General Secretary.

Article 18 – Powers and functions of the Board of Directors

The Board of Directors is responsible for implementing the general policy of the Grouping in the framework defined by the General Meeting. It also disposes of those powers which are not reserved by the present contract to the General Meeting.

In particular, the Board of Directors:

determines the programme of actions and activities as well as the projected budget;

may set up committees or working groups, chaired by the Chairman, by the Secretary General, or by any other member of the Board of Directors responsible for preparing or executing its decisions;

may summon an extraordinary General Meeting or organise a written consultation of members;

ensures the respect by the Grouping of its fiscal, accounting and advertising obligations; 

shall each year draw up the annual accounts of the Grouping.

Article 19 – Meetings – Deliberations

The Board of Directors shall meet when called by the Chairman as often as the interests of the Grouping require it. It shall also meet if one-quarter (1/4) of the board members so demand.

Notices of Meetings may be sent by registered mail or by fax. The Notice must be sent to the members of the Board at least fifteen (15) calendar days before the intended date of the Meeting and must clearly specify the Order of Business. In case of urgency, which shall be duly justified in the Notice, the abovementioned notice period may be reduced.

The Board of Directors shall meet and deliberate lawfully only if at least half of its members are present or represented. Decisions are taken on a simple majority vote.

Any member of the Board who is unable to attend may be represented by any other member of the Board. This power of proxy may only be conferred by registered mail or by fax. A member of the Board may not represent more than one member of the Board unable to attend.

The Board of Directors lawfully deliberates on any item mentioned in the Order of Business and where all its members are present and vote unanimously on any other matter falling into its competence.

The decisions of the Board of Directors are recorded in the minutes signed by two members of the Board of Directors.

Article 20 – The Chairman

The Chairman of the Board of Directors summons the Board of Directors, determines the Order of Business of its meeting and presides over the Board of Directors.

In execution of the decisions of the Board of Directors or on request of one-quarter (1/4) of the members, the Chairman may also summon a General Meeting and fix the Order of Business for such General Meeting or organise a written consultation of members.

He presides over the General Meeting and reports at the General Meeting on the activities of the Grouping.

In the event that the Chairman is unable to carry out his functions, they shall be carried out by a member of the Executive Bureau.

Article 21 – Representation of the Grouping

As regards third parties, the Grouping shall be lawfully represented only by the joint signature of two administrators, members of the Executive Bureau and acting as managers. The said administrators shall not have to establish vis-à-vis third parties, the existence of a decision of the Board of Directors is mandatory.

The President of the Board of Directors is entitled to complete any formalities on behalf of the Grouping, particularly in relation to its registration and the publication of its deeds.

He has the right to delegate this power to a third party.

TITLE IV

Accounting and control
Article 22 – Control

Control of the financial situation, the annual accounts and the conformity with this contract of transactions to be entered in the annual accounts shall be carried out in accordance with the law.

TITLE V

The Financial Year – Profits – Losses
Article 23 – The Financial Year

The financial year commences on 1 January and ends on 31 December of each year.

The first financial year shall commence on the date of the registration of the grouping and shall end on 31 December on the year following its formation. 

( If the date of registration is close to the end of the year the statute can declare that for the first financial year the end will be the 31 December of the following year )
Article 24 – Annual Accounts

Each year, the Board of Directors shall draw up the annual accounts.

Article 25 – Profits and Losses

If the accounts of the Grouping reveal a profit, the General Meeting may decide to allocate a certain percentage of it to a reserve fund or to carry it forward.

If the accounts of the Grouping reveal a loss, it shall be borne by the members of the Grouping equally, on the dissolution of the Grouping.

TITLE VI

Rights and obligations of members
Article 26 – Internal Regulation
In addition to the rights and obligations of the members deriving from the provisions of this Contract, an internal regulation may also be proposed by the Board of Directors.

The General Meeting shall ratify the Internal Regulation.

Such Internal Regulation may govern the internal organisation of the Grouping as well as relations between the members themselves or between the members of the Grouping.

TITLE VII

Dissolution – Liquidation
Article 27 – Dissolution

The Grouping may be dissolved by a decision of the members taken by a majority of three-quarter of the votes present or represented.

Such a dissolution shall have to be declared in the event where the object of the Grouping is impossible to pursue. This may notably be due to the systematic absence of members from meetings or their failure to respond to written consultations sent to them.

Article 28 – Liquidation

The dissolution of the Grouping shall give rise to its liquidation but the legal personality of the grouping continues for the liquidation’s needs.

The General Meeting determines the modalities of the liquidation and appoints one or several liquidators.

TITLE VIII

Transitional provisions
Article 29

The members assembled at the first General Meeting:

appoint as members of the Board of Directors :

X
X

X

X

X

…

X

fix the amount of the annual subscription to be paid by members, pursuant to Article 5, at € XXXXX ( if any )
The Board of Directors appoints:

a. as President: 




XXXXXXXXXXXXX
b. as General Secretary:



XXXXXXXXXXXXX
c. as members of the Executive Bureau:

XXXXXXXXXXXXX







XXXXXXXXXXXXX
…………………….
XXXXXXXXXXXXX 
The term of office of the members of the Board of Directors and the Executive Bureau is two years. The term of office may be renewed yearly as of the second year.

PROXY

The Board of Directors gives all powers to …………………., having its registered office at …………………………, or its representative ………………………, with power of substitution, to do what is necessary before the EEIG’s registration offices competent for the registration and/or the amendment of the EEIG’s registration.

TITLE IX
Value of Annexes
Article 30

The annexes form an integral part of this Contract.

Done in ……………. On the …………………………. In as many copies as there are parties, together with two copies intended for inscription in the appropriate register.

Annexes

(If any)
ANNEX 1 to D6.7 Report
DRAFT OF THE LETTER
(to be written on official paper)








To : 
Partner 1








Partner 2









Partner 3









…………









Partner n








Copy :
European Commission


Whereas

· XXXXXXXXXXX is a Partner who signed the e-Content Program’s Contract N°EDC 11150 DIAS 28665.

· XXXXXXXXXXX fulfilled any obligation concerning the above mentioned contract.

· The remaining Partners decided to found an EEIG, in order to start a commercial exploitation of the deliverables of the above mentioned contract.
· The remaining Partners intend to confer to the EEIG, as assets,  the deliverables of the above mentioned contract.

· XXXXXXXXXXX is not interested to be involved in the above mentioned EEIG.

Now therefore, in consideration of the mutual promises and covenants contained herein, XXXXXXXXXXX declares as follows :

· we have the intention to waive any past, present and future right on any property  related to the deliverables of the Contract N°EDC 11150 DIAS 28665 and let the remaining Partners free to use such deliverable for commercial exploitation.
Dated ………








Stamp and Signature
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